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LEASEHOLD DEED OF TRUST AND SECURITY AGREEMENT

THIS LEASEHOLD DEED OF TRUST AND SECURITY AGREEMENT ("Deed of
Trust"), dated as of June 1, 2012, is made between the VIRGINIA RESOURCES AUTHORITY,
a public body corporate and a political subdivision of the Commonwealth of Virginia ("VRA"),
and PATRICIA A. WELLING, a resident of the County of Chesterfield, Virginia whose address
is 1021 East Cary Street, 18th Floor, Richmond, Virginia 23219, Attention: Corporate Trust
Services, and ERIC RODRIGUEZ, a resident of the County of Goochland, Virginia, whose
address is 1021 East Cary Street, 18th Floor, Richmond, Virginia 23219, Attention: Corporate
Trust Services, as trustees (collectively, the "Deed of Trust Trustee").

VRA will issue a portion of its Infrastructure and State Moral Obligation Revenue Bonds
(Virginia Pooled Financing Program), Series 2012A issued in the aggregate principal amount of
$298,140,000 (the "Bonds") to assist the County of King George, Virginia (the "County") with
financing the advance refunding of a portion of the $32,515,000 Lease Revenue Bonds, Series
2004 issued by the Industrial Development Authority of King George County, Virginia and the
$5,100,000 Public Facility Lease Revenue Bond (High School Completion), Series 2006B issued
by the Economic Development Authority of King George County, Virginia.

VRA, the King George County School Board (the "School Board") and the County will
enter into the Prime Lease dated as of June 1, 2012 (the "Lease"), between VRA, the School
Board and the County pursuant to which VRA will acquire a leasehold interest in the real estate
described in Exhibit A attached hereto and the structures and improvements now or hereafter
located therein or situated thereon (the "Real Estate"). VRA will lease the Real Estate to the
School Board and the County pursuant to the Local Lease Acquisition Agreement and Financing
Lease, dated as of April 30, 2012 ("Financing Lease") between VRA, the School Board and the
County. The County will undertake to make rental payments, subject to appropriation, to VRA
under the Financing Lease. The Bonds will be issued pursuant to a Master Indenture of Trust,
dated as of December 1, 2003, as previously supplemented and amended and as further
supplemented by a Twenty-First Supplemental Series Indenture of Trust, dated as of June 1,
2012 (collectively, the "Indenture"), both between VRA and U.S. Bank National Association, as
trustee (the "Trustee"). VRA has agreed to assign to the Trustee as security for the Bonds all of
its right, title and interest in and to the Lease and the Financing Lease (collectively, the "Basic
Documents").

THIS DEED OF TRUST IS EXEMPT FROM RECORDING TAXES UNDER
SECTION 58.1-811 OF THE CODE OF VIRGINIA OF 1950, AS AMENDED.
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